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between
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URITED STATES RAILWVAY LEASING COMPARNY,
an litinois corporation, (hereinaftzr called **United’’), and _ T 20 5

e ARGATA. & MAD. RIVER. R .COUBANY ... : tod
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(heremafter called ‘’Lessee’’).

RECITALS ‘
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
_designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT - .
It Is Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and docs hereby‘
lease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the “Cars’’) as is set forth in Exhibit **A’* sttached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessce pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptiance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall dohver %5: Cars as promptly as is reasonably possible
from time to time in groups of no less than .. United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualttcs and contingencies beyond its direct control,
such as, but notlimited to, labor difficuities, fire, delays and dcfaulis of carriers and car and mat-
erial suppliers; provided, howaver, that in no event shall Lessez be obligated to accept delivery
of Carsafter Decemberx. 31,.1973...... Iitial delivery shatl be f.o.1. .Atlanta,..Georgia

Thcreaﬂf". Le><cw n'l b liable for, and shatl pc.y or reimburse United for the payment of aH

osts, charges and expenses of any kind whatsoever on accourt of or reiating to 'switching, densur-
rage. detention, storege, transportation or movement of Cars, incluaing specifically, but not exclu-
sively, freight and switching charges for movement to and from Umte d's plant at any time and for
any reasoen.

R LR R PR P Y

3. Condition of Cars — Acceptance. Al Cars dalivered hereunder shall be in satisfactory -
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/orspacifications contained in Exhibii **A’"; but Lessee shall be solely responsgible
for detemmining that Cars e in proper coadition for loading and shipment. Within ... L tve (2).
days after United shall give Lesses notice thai some or all Cars are ready for delivery, Lessee may
have its authotized repronentative inepect such Cars at (the point of dolivery)  (United's plant)
(the munufactwer's plan* and accept or reject them as to condition., Cars so inspected ind any
Cars vilich Lesscee does not elect to inspoest shall be conclusivaly decmed 1o meet all requirements
of this Lease and auy diftciences o disaepancies from specificd condition, construction, type,
equipient, or othonvine, are thereby waived by Lessee without further act on its part,  Lessee
shall dcsue amd deliver 1o United, with sespect to all Cars aceepted as or deemed horeunder to
meet the tequiremants of this Lease, 0 Certificate of Inspection and Acceptance in the form and
text attached hereto as Uxhibit *"8°7 and by this refoience made a pant heieof,

¢ Suike inapplicable waterial in Paragraph 3,
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a7 bf‘ ' 4. Use and Fossession. Throughout the continuance of this Lease, so long as Lessee is not in
woot default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
: * becaomes effective as to each Car and shall use such Car exclusively in its own service for the
! transportation of building products (a) on its own

property or lines; or {b) upon the linos of any railroad or other person, firm or corporation in the
usual interchange of traffic; provided, however, that Lessee agrecs that the Cars shall at all times be
used (i} in conformity with the rules ("Operating Rules”) governing use, condition, repair and
other matiers pertaining to the interchange of freight traffic, adopted and in effect from time to
tima by the Association of American Railroads ("AAR"} and any other organization, association,
agency or governmemtal authority, including the United States Department of Transportation,

which may from time to time be responsible for or have authority to adopt Operating Rules; (ii) in
compliance with the terms and provisions of this Lease; (iii) in a careful and pruoewt manner,
solely for the purpose, in the service and in the manner for which they were designed; (iv) only
within the continental limits of the United States of America or in Canada, and {v} in such service
as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.

b . . §. Term - Aversge Date.  This Lease shall be for a term {heseinalter referred to as the
o “eriginal tonn’’) which <hall commencs on the dete of dalivery by United of the first Car, as pro-
’ . © vided in Paragroph 2 boresf, ond shall terminate o b@lloeviensevineninneenes (. LGoill) years from
‘ T the Average Date of Dilivery unless sooner torminated in accordance vnh the provisions of this

Lease. The Avcrzgz Date of Delivery shall be determined after ddovery of the Cars as follows,

(a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
: i L - add a!l of the products so cbtzined and divida by the total number of Cars so delivered;
o - 7. the quatient rounded out to the nearest whole numbar shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery:

o T -* {b] the datc on which defivery of & Car shall be deemed 1o have been made will be
DT 07T the day following delivery of the Car to the Llessee, as specified in Paragraph 2. A Car
L o - shall b2 conclusively deemed dzlivered to the Lessee on the earliest date shown ¢ any of
DT " - the following: (i} Certificate of Inspection and Acceptance or other writing accepting a
- o Lo " Car signad by the Lesscel or (ii) a bill of leding chowing dehvery to Lessec ortoa for-
) " - eign ling railroad for the account of Less“e. : o

- 6. Term/mtmn Date. After delivery of the Car': Umted shall confurm 10 Lessee the Aver- §
ege Date of Delivery and the date of expiration of the original term set forth in Paragraph 5 hereof.

7 B ‘A o 7. " Rental, -(é) Per Car. During the original term of this Lease,” Lessee
. ' shall pay to United for each Car, commencing on the date of delivery lhercof a
R S . rental of $:.315.. QQ...........perCarper...mQILﬂ’l...........

ot _ (b) Adjustment. 'I‘he rentaloprovidcd in Paragrapb 7(2) is
. comprised of a "Constant Factor" of $.. 275.00 .. ...... plus a "Maintenance
Factor'" determined as follows: the Maintenance Factor shall initially be '
$.40.Q0,............ per Car per .....mORth . .. ..., which amount is
based upon a per hour general labor rate established by the AAR of §. A2:27.........
(the "Basic Rale") in effect as at the date hereof for freight car repair operations.
If the AAR gcncral‘labor rate established and in effect upon the expiration of
each sixty (60) mmonth period from and after the date hereof (the "Prevailing Rate")
shall differ from the Basic Rate, the Maintenance Factor shall be adjusted to be
the product obtained by multiplying the initial Mainlenance Factor by a fraction,
the numerator of which is the Prevailing Rate and the denominator of which is
CT . the Basic Rate; and the per Car rental shall be revised to be the sum of the
‘ Constant Factor and the adjusted Maintenance Factor., Any such adjustment
shall be instituted by written notice ("Adjustment Notice') from United to Lessee
. and shall take cffcct with respect to rents comim, due next after the date of such
A notice, provided however, that no adjustment shall Le made which would reduce
the Maintenanee Factor below the initial Maintenance Factor., Notwithstanding
the forepoing, if Lessce shall be served with an Adjustment Notice having the
‘ cffect of increasing the rents thereafter payable hercunder, Lessce may, in
Yicu of paying such incrcased rents, clect by notice in writing to United ten (10}

. o days after receipt of an Adjustment Notice to itscll perform or causc to be

performaed all Repair Work to Cars as defined in and required by Paragraph
. . 9(x) and (L) hercof, and upon such ¢lection, the rents thereafter payable per Car-
. ehall be and remain only in the amount of the Constant Factor; and Lesaee shatl
thereafter be obliputed, at its own expense, to perform, or cause to be performed,.

all guch Repaie Werk, and United shallt be released from and indemnified
tome I's

- & - . . P
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1f, pursuant to Exhibit "A" hereof, the Cars beer United's reporting marks and
nuizbers, then any wmilesze paveents allowed by railroads on the Cars shall be the
property of United, but United shall credit the milcege paymouts actuvally received
by it to a milcege payment account maintaived by United in respect to this Lease.
Paywents recorded in such accouvat shzll be offuet pro tanto ageainst and only against
rental then or thereafter due from Lessce under this lease; provided, however, that
the total ¢f the credits to Lessz2e en account of mileage payrents shall not exceed
the total rental paid by Lessee duviag tho tern hereof aund any unused credits

shall be caucelled 2t the end ¢f the term heveof or at the termination of this
lease os to all Cers, whichiever shall first cccur. lessce shall so use the Cars
that their vileage under Joad chall be equal to their mileage empty upon each rail-
rozd (not haviry & publishad exemption therefer in its tariff) over which the Cars
shall move; previded, houever, that this uadertaking shall not apply to the nrove-
ment of Cars over Lessee's own lines. Upcn notice from any railroad, whether re-
ceived prisr to or after tersination of this Lease, Lessce shall pay United as
additional rentzl for all excess empty mileaze (at the rate esteblished by the
tariff of such railroad) incurred on Cars covered by this Lease.

P

8. Payeont., Lessec sh2ll mzke paymant of the Tental as well as any cother
- sums due hereunder to United in Chicago funds at its offices located at 2200
E. Devon Avenue, DesPlaines, Illinois 60018, or such other place as United nay
direct. Rental payments shall be made on or before the 15th day of each wonth
. succeeding the wonth for which such rental has accrued. ‘

9. Title. United has or will have titie to the Cars at the time they are delivered hereunder
to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cers except the rights herein expressly granted to it aslessee.

10. Maintenance — Substitution of Cars — Abatement of Rent. Lessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good
working order and repair (ordinary wear and tear excepted) end make all replacements, changes, or
additions to the Cars or their equipment and appliances to the extent necessary or required from
time to time (all of the foregoing being hereinafter referred 10 as maintenance or repair work),

{a) by the Interchangé Rules; and

(b} by applicable laws and regulations of any state or govermmental body, including
specifically but not exclusively. the Interstate Commerce Commission,

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damaged beyond economic repair. Any parts, replacements or additions made to any
Car shall be accessions to such Car and title thereto shall be immediately vested in United with-
out cost and expense to United, except as is hereafter provided. .

United shall pay all bills for any maintenance or repair work performed to the Cars by Les-
see or by any foreign line railroad, provided that such maintenance or repair work is required under
interchange Rules to be paid for by the owner of the Car and provided, further, that United shall
not beliable foror be cbligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such owners’ consent as provided in Rule 120 of the Interchange
Rules. Upon receipt of written notice, from Lessec or any other person, firm or corporation having
possession of a Car, specifying the Car number, extent and nature of maintenance or repair work
required thereto and that the estimated cost of such maintenance or repair work excecds the
amounts chargeable to owners without consent under Rule 120, United shall thereupon have the
option to: (i} require Lessec to return the specified Car .0.1. to United's plant or, at no charge to
Uniturl, to hold same at dasignated places on its lines or on its propeity 10 pemit United to make
or have made the necessary maintenance or repair woik, (ii) authorize Lessee to make or have made
the necessary maintenance ‘or repair work, or {iii) witidraw such Car from service and require its
return f.o.t. 1o Unitad’s plant, if United, in its sole opinion, deems such Car unsuitable or uncco-
nomical for such maintenance or repair work, and Cars so withdrawn shall be released from this
Lease.

United may, at any time and from time to time, replace any Cars withdrawn from service, as
above provided, or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
Cars of like or similar spacifications and such replacement Cars shall be deemed to be subject to
all tems and conditions of this Lease as if the same had been originalty delivered to Lessce at
the time and in the place of Cars for which they are substituted. The parlies shall execute amend-
ments to this Lease and such other or further documents as may be required by either party hereto
to evidenca the withdrawal and release of any Cars, as above panitted, of to include any substi-
tuted Cars within the tarms and provisions of this | ease and of any other document undor which
United has assigned its rights hercander, as panitied in Paragraph 21 horeof.,

Rental paymoents on ony Car out of service for maintenance or wepair work or by reason of
withdrawal by Unitsd shall abato from the fifth {5th) day after the date on which the Car is out of
service until such Caroor a substituted Car is returnad to serviee by Lesaee or by delivery 1o Les-
see or 1 a foreign line railroad for the account of Lesser, In the event rentad is so abataed, then




if United o elects and notwithstunding anything containet in Parageaph 6 to the contrary, the orig-

inal term of this Lease, as determinad in Paragraph 5, shall ba extended as to all Cars covered by
the Less2 {or such lesser number of Cars as may be arithmatically required; for such period of time
as is seeessary to give United the tolal dallar amount of rental which it would have earned during
the original tenn of the Lease {d2temiined by reference only to Paragragh 5) had no abatement of

rental occurred during such term,

11. Taxes end C:her Levies. lLessee shall prosnily pay all tases, assessmonts and other
governmantal chargas, inzluding sales, use or ad valoren wres fevied or assessaed during the con-
tinuance Gf this Lease upon 'the Cers or the intorest of the Lessec thercin or any thereof, or upon
the use or operation thereof or the earnings erising thorefrom, and if any levy or assessment is
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, hewever, of any taxes on the saentals herein providad or the not income of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the paymaont of t2xes which it voould otherwise be obligaied to pay or reimbuwrse as here-
inhefore provided), Lezsee will pronptly pay or reimbwrse United for same: but the Lessce shall
not be required to pay the same so long as it shall in good faith and by eppropriate legal or admin-
istrative proceedings contest the validity or amount thoreo{ uniess tiereby, in the judgement of
Uniied, the rights or intorests of United in and to the Cars witl be materially endangered. In the
event any tax reports are required 1o b made on tha basis of individua! Cars, the Lessee will
eithar make such reports in such manner as to sho.s the ownarship of such Cars by United or will
notify United of such requirements and witl make such report in such manner as shall be satisfac-

tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessce, or
any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this
Lease, and shall pronptly discharge any such lien. encumbrince or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liabifity which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United’s shop or possession) and without regard as to how such charge, loss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverzble by
United. United agrecs to indemnify Lessee and save it harmless against any charge, logs, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
detivery of a Car or upon the naking of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit **A’* hereto. The indemnities -and assunptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty -or repiesentation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-

i dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder jor damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would othcrwise constitute a breach of warranty or representation.  United agrees 1o assign to
Lessee such rights as it may have under warranties, if any, which it may have receivad from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requestad to cnable Lessae 1o enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including (¢} shall be and are true
and correct at atl times that any Car becomes subject to this Lease.

15. . Car fiarking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit **A’* and
with a legend on each side in letters not less than three-quarters inches (3°*) in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Lessor
The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
Car shall also appear it equestad by Uaited or such other party, or in Ticu thereof Unitad may add
the following inscription:

Title to this Car subject to documents recorded
under Section 20{c) of tnterstie Cummerce Act.
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Lessee shall immediately replace any such stenciling which may be iemoved, destroyed or become
itlegible wholly or in part. Upon Lessea’s request United shall furish a stencil with the form of
the marks, numbers and lcgend.  Except for the numbering and stenciling as provided herein, and
such markings as Lesses desires to indicate its interest hereunder, Lesses shall keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, o any party othar than United.

‘ ‘IG.. Inspection — Inventory. - During the continuance of this Lease, United shall have the
right, at its cwn cost and expense, to ingpect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copics of an accurate inventory of all Cars in service.

17. @Loss, Theft or Destruction of Cars. In the cvent any Car is lost or
stolen or is destreyed or damaged beyond ccenomic repair from any cause whatsoever,
lessce shall promptly and fully infoim United of such occurrence gnd shall within
thirty (30) days after the date of such notice, pay to United, as liquidated demages
in licu of aay further claim of United hereunder except for accrued rent and such claims
as arise or exist under Paragraphs 11, 12 and 13, an awmount in cash equal to:

(a) the present worth, as hercinafter defined of the total remaining rental
for such Car which would otherwise accrue during the original term as defined
in Paragraph 5, from the date of such occurrence to the last day of such term;
plus

(b) the net scrap value, as hereinafter defined, for such Car, fley

- ! 5 [ : , United may elect /"
i lieu of the amount provided in Faragraphs (a) and (b) to receive a sum equal to
the settlement basis provided by the Interchange Rules. The present worth of the total

remaining rental as used in this Paragraph 17(a) shall mean an awount equal to the M

rental discounted on a five per cent (57) per annua basis (compounded annually from
the date of such occurrence to the end of the original term). 7The net scrap value
shall mean an amount in cash equal to the average of the current quoted prices per

net ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing at Pittsburgh,
Pennsylvania; Cleveland, Ohio and Chicago, I1llinois, as published in Iron Age or other
reputable industriel jowrnals, on the first day of the month preceding the month in

vhich payment of such net scrap value is required to be made, multiplied by e
) ) toms.

i~

Jo the event any of the Cars are dastioyed or damaged beyond econowic repair ou the
line of Lessce, United may, at its option, in lieu of receiving the net scrap value

of such Cars, elect that Lessee return such damagaed or destroyed Cars to United either
on wheels or in cars at such point on Lessee's line as United may designate. United,
shall make such elcection ih writing within fifteen (15) days after rcceiving Lessce's
notice that Cars have been destroyed or irreparably damaged. This lease shall con-~
tinue in full force and effect irrespective of tha cause, place or extent of any
damage, loss or destruction of any of the Cars, tha risk of which shall be borne by
Lessce; provided, however, that this Lease shall terminate with respect to any Car
which is lost, stolen or destroyed or damaged beyond repair on the date United shall
receive payment of the amount required to be paid to it on account of such Car under
this Paragraph 17, . ’

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 17 hereof), Lessce shall at its sole cost and cxpense,

(a) forthwith surrende: possession of such Car to United in the condition required
by Paragraph 10 hercof by delivering same to United (at its plant at ....oevvvvevvnvnenernnnnn.
O . ceerrsiiieeneaeeae) tat such point on the line of Lessee as United may

direct)*; and

(b) if United shall so requast by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (380) days from the date of expiration or termination and inform United of the
place of storage and the reporting nuinber of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purposa of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b}, Lessee shall continue to pay reatal at the rate baing paid immediately
prior 10 termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not eccurred.

19, Default. The tam *‘event of default’” for the pupose heteof shall mean any one or
more of the following:

(8) non-payiment by Lessce within thirty (30) days after the same becomes due of
any installment of rental or any othor sum required to bo paid hereundsar by lessce;
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(b} 1the Les shall default or fail for a poriod of thirty 139) days in the due ob-
servonce or poricirancze of any covenant, conditicn or agreeent soguired -to be ohserved
or performed on s part hareandiny

(c) ad:rciex or aider shall be entered by & court having jurisdiction in the prom-
ises adjudging L essce a bonkrupt or insolvent, or approving as pioperly filed a petition
seeking reor ent, adjustuiont or compositien ¢f of in respect of Lessee
under the Fede
a receiver, Hanoator, assignoe, trustee, sequestrator {or other sinad
sce or of any wul-stantial part of its proporty, or ordering the winding up or liquidaticn of
its affairs, anl the continuance of any such dacree or order vnwayed and in effect for a
period of thirty (50) days:

izetion, ana

2ted a bankrupt or insol-
r to any action taken or

{d) the institution by Lessee of procecdings to be adjuch
vent, or the conzent by it to the institution of any proceedinn
proposed to be aken in any procedings or action described in P apit 19 (¢}, or the mak-
ingby Lessze of anassignment for the benefit of creditars, or the zdmission by it in writing
of its inability 1o pay its dehts generally as they become due, i the taking of corporate
action by Leszze in furtherance of any such action.

*Strike inaprlicablematerizal.
20. Remedies. Upon the happening of an event of default, United. at its option, may:

{a) proceed by appropriate court action either at law or in equity for specific per-
formance by the Lessee of the applicable coverants of this Lezse or to recover from Les-
see all damages, including specifically but not exclusively, expaises and attorneys’ fees
which United may sustain by reason of Lessee’s default or on acceunt of United's enforce-
ment of its remedies hareunder;

(b} elect only to terminzie the Lessee’s right of possession (but not to terminate the
Lease) without relcasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of "¢ Lease, and thercupon
require Lessee to deliver all such Cars to United at any of its planms or to take possession
itself, of any or all of the Cars wheorever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable ciforts to relet the same
or any part thereof to others upon a reasonable rental and such efhier terms as it may sce
fit. The procceds of any such reletting shall first be applied to the expenses {including
reasonable attorneys’ fecs) of retaking and releiting of the Cars @énd delivery to the new
lessee and then to the payment of rent due under this Lease. Lessce shall pay any defi-
ciency remaining due after so applying the proceeds as the szme shall accrue. Lesseze
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and ihe acceptance of a new
lessee shall not opcrate to release Lessee from liability for any existing or future default
in any other covenunt or promise herein contained:

(c) declare this Lease terminated and recover from Lessee 28! amounts then due and
payable plus, as liquidated damayes for loss of the bargain and not #s penalty, a sum which
represents the excess of the present worth, at the time of such temaination, if any, of the
agaregate rental which would have thaereafter accrued from the dat: of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. FPresent worth is to he computed in each case oa the Lasis of afive per
cent (5%) per annum discount, compounded annually from the respsctive dates upon which
rental would hate been payeble hereunder had this Lease not terminuted.  In addition 1o the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
cnant of the Lease other than for the payment of rental;

{d) recover or take possession of any or all of the Cars and hold, possoss and
enjoy the same, free from any right of the Lessee to use the Cars Jor any purposes whatso-
over.

The remadies provided in this Paragraph 29 in {favor of United shall not b deemed exclusive but
shall, v.here not by rule of law inconsistent with each other, be cumulativi and may be availed of
singly, in conihination, or all together and in any order, and shatl be in ailition to all other rem-
edies, in United’s favor oxisling at law or in equity. The Lessee hercby waives any macdatory
requireents of law now or hereafter in effect which might limit or modidy any of the reaedics
hoerein previdad 10 the extont that such waivar is permitted by low,

21, Sublease and Assignment.  Lezsee shall have the right to suticase any of the Cars,
subjuect ot all times to the tams haveo!, and each of tha parties shall have the right to assion the
Leass o their rights thieunder only as {ollows:
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(a) alt rights of United hereunder moy be assignad, pledged, mertoaged, transferred
or otherwise dizposed of either in whole or in part with or without netice to Lessee, but
subject to Lessea’s richts under this Lease. If United sha!l have given written notice to
Lessee stating ihe idantity and post office addiess of any uJ:;ignno entitied 1o receive fu-
ture rentals ard any otis oa herew ‘u’iﬁr‘ tossaee shall tharcafter make
such paymenis 10 the designated assignee. Lecsee will not am and, alter or terminate this
Leasa w t the consont of the assignee while such assignuent is in effect. The rights
of any assiznec or eny paty o perties on beha!f of whon such assignee is aciing shall
not be subi=ct to any defense, set-off, counterclaim or recoupmient whatsoovaer, w hether
arising out ¢f @ty brezch of any obiigation of Unrited hereunder or by reason of any other
indobtednress or liability at any time owing by United to the Lessee;

r sumns poyable by Lec

() Lessce shail not assign this Lease without the written consent of United pro-
vided, however, Uiat Lessee may cssiga all of its rights under this Lease to another rail-
road corporation v.hich succecds to all or substantially all of the assets and business of
the Lesses provided that such successor shall assume all of the obligations of the Lessee
krereunder. )

The mzking of an assignmoant or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any tiabiliiy or undartakings hereundszr nor to impose any liability or under-
taking hereunder upon any such assignec or sublessea except as otherwise prowded above or un-
less expressly assumed in writing by such sublessee or assignee.

22. Opinivn of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United enopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignec, which opinion shall be
to the effect that:

{n) Lessee is a corporauon duly organized and validly existing in good standing
under the laws of the state of its incorporauon, and has corporate power to enter into this

Lease and carry out its obligations thercunder;

{b) this Lease constitutes the legal, valid and bmdmg obligation of Lessee, enfor-
ceable in accordance with its terms;

(c}) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by. through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and viere accepted by Lessee in accordence
with the terms «f this Lease;

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Conmerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary 10 preserve or protect the title of United or its assignee in the United States
of America: and

{e} no governmental authonzauon or approval is necessary in connection with the
Lease or any other action contemplated hereunder. :

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-

-quested postagn prepaid, addressed to:

United at: SUITL 4""57
22060 E. DEVON AV
- DL& l‘Lnlt\L\, IIL (»0«‘*‘

or at such other address as Umtcd may from tm.e to time deslgnate by notice in writing, and to:

P. 0. Box 368

Lessee at' .

Blue Lake, California 95525

Gecracerorsanrerereteitsettssnannrte st tnatae

or any such other place as Lessee may fram time to time designate by notice in writing.

24. Rccarc’inq of Lease. Prior 10 the delivery and acceptance of the first Car, United in-

tends, without expense to Lessee, 1o cause this Lease and any assigament thereof to be filed and
recordad with the nterstete Commerce Commission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time to tiune deo and perform any other act and will execute
acknoviledge, deliver, file, register and record (and will refile, reregister or rerecord whenever
rerired) any and all further instruments required hy law or reasonably requested by United, for
the purpose of propar protection to the satisfaction of counsel for United, of its title 1o the Cuars,
or {or the purpose of carrying out the intention of this Lease,  Excopt as hereinbefore provided,
Lessoo will pay alf contg, charges and expenses incidont 10 the tiling, efiting, registeiing, receg-
istering, recoerding aad revecording of any such furthive insirument or incident to the taling of any
such ethor acticn, and will fomish o Untted certificatos or othor evidence of any such action.



25. Coverning Lavv-Avng. The tenvs of this Leasa and @'l rights ard obligations hore-
under shall b ceverned by tha da of the State of Mhinois, Thw terins ef this Least and the rights
and obligations of e parties Loreto miy not Lo changud or tounineicd maliy, but oaly by agree-
aent in writing signod by the perty agoinst whom enforcomant of such clhange or termination is
sougit. ‘

5

26. Counterparts, This Lease may bo executed in any number of counterparts, cach of
which so execuled shiall be decued 19 be an original, and sush edunterparts together shall consti-
tute but one avi tha same controct, which shall L2 evidenced by any such signcd counterpart.

27. Severability —Valfver., ¥ any term or provision of this Lesse or the application thercof
to any persois or circumstances sholl 10 any extent be invalid or unenforcesble, the remainder of
this Leasc or the aolication of cuch term o provision to pe sons or citcumnstances othor than
those as to which it is invalid oo tmenforcedble «hall not be affected thereby, and each provision
of this Lease shall ke valid and be enforced 10 the fullest extent parmitted by law. Failure of
United to exercise any rights he-zunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingoncy giving rise to such right.

28. Terminclogy. In construing any language contained in this Lease, no refcrence shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall includa the plural and vice versa.

29. Past Due Rental. Anyihing to the contrary herein contained notwithstanding, any non-

payment of rentals or other sum due hereunder, whether during the thirty (30) day period within

which a default may be cured or for a longer period, and whether or nct deemed a dafault or viola-

tion of this Lease, shall result in the obligation on the part of the Lessce to pay also an amount .

equal to seven per cent (7%) per annum (or if such rote may not lawiully be charged, then the high-

est rate which may lawfully be charged) of the overdue rentals for the period of time during which

they are overdue. A : ’
30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind

and inure to the benefit of the parties, their successors and assigns (19 the extent pemitted in

Paragraph 21 hereof! and the tem “"United’” and the term *‘Lessee’”shall mean, respectively, ali

of the foregoing persons who are at any time bound by the terms hereni. Vithout limiting the gener-

ality of the foregoing, the indemnities of the Lessee contained in FParagrasiy 13 hercof shall apply

to and inure to the benefit of any assignee of United, and if such sssigezie is a trustee under an -

indenture undar which nctes ef United have been issued in connection vith the financing of the

Cars, then to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
an;! year first ahove written.

. . UNITED STATES RAILYIZY LEASING COfIPAl‘lY ~ -
an lllinois cogoration S A e e
St n"" - "';‘/'—
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#£24N.! Secretary

sssetssecosent e secsvaccsnsvcecase

THE_ARCATA_AND_MAD. RIVER RAIL -
. "ROAD COMPANY -

ATTEST: L '
Y ) '...............................-..........;.....,........,....-......
_ - «Aggt... Secretary

reinereesenanes PIGIAORT ™ ol



STATE OF ILLINOIS
COUNTY OF COOK

On this m?s;

escesrcaane

to me personally known, who being by me duly swor AYS that;;z& =7 President of the
...... A7 4 R A = =77 to me person-

Secretary of said corporation, that the secal affixed
to the foregoing instrumant is the corporate seal of said corporation, that said instrument was
signed and scaled on beha!f of said corporation by authority of its Board of Directors, and they
acknowledged that the exacution of the foregoing instrument was the free act and deed of said
corporation. '

4 M
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STATE OF WASHINGTON lss

COUNTY OF  RING §
On this ......L0th. . day of ........ AUGUST...... e . 18..71.3..., before me personally
_appeared ...... OTUUURNRUTUURTNPRIRUUIL € SRS IR 6 1.1 7Y 1 5 N U

" to me personally known, who being by me duly sworn, says that he iS covveee. THE  cvvnveererencrennens

President of ...... LHE. .ARCATA . .AND..MAD..RTVER..RAIL..ROAD..COMBPANY...........
reeterveeanetans et ereerteeaten e eenrrans erreeeas cand cooeenen. Do, L. .ERICSON...ccceveeuernnnnnn. .
to me personally known to be the ...ASSISTANT....... Scoretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and thay acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.
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EXHIBIT ‘A

Lease dated ...........JU1¥..2.4........., 19..73..., by and between United States Railway

Leasing Company (““United’’) and .. 000 r 008 S LGN ANV RR R S isid ., {(""Lessee’)

TYPE OF CAR:

New New 52' 5" 70-ton All Door Box Cars.

Used D

NUMBER OF CARS:

Twenty-~five (25)

. *REPORTING NUMBERS AND KARKS:

AMR 501-525, inclusive

_SPECIFICATIONS DESIGNATED BY LESSEE:

“When United’s renorting marks are specified, this Lease is subject 1o the granting of all ncces-
sary consents to such use Ly carvier, AAR, or any othar approval now or herealter requited by
tariff, AAR rules, or spplicable Taws and regulations,
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EXHIBIT *'B""

LEase dated .oveivecuvsireeieeerrennesennionaes 19eiieeaenes . by and between United States Railway
Leasing Company (“United’’}) and .....cceeiennnn. eeresectecsttnas et rtteenssannecnnes freemersteeneee {*’Lessee’’)
CERTIFICATE OF INSPECTION AND ACCEPTANCE

ertesettienitrnttenacsenstronsre saneans e 19cinnee..

United States Railway Leasing Company
105 West Adams Street

Chicago, lilinois 60603

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of ...cecveeveennnas cievesencosas {eeseeaesis) Cars bearing numbers as follows:

~

or has, on bohalf of Lessee, electied to forego such inspection all as provided in the Lease, and
hereby accepts such Cars for thie Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY LEASING CONMPANY

Lessor
Title to this Car subject to docunents 1ecorded
under Section 20{c) of Interstate Commarce Act.
in readily visible letters not less than three-quarters inches (3°°) in height; and that each of said
Cars conforms to, and fully complies with the terms of said Leasce and is in condition satisfactory

to the Lessee. . .

Seeresastenatasaeraatrecstaavatatatastranantantr

Lessece

.
*
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